ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W
Surre 301
WASHINGTON, D.C.

ELIAS C. ALVORD (1042) 20036
ELLSWORTH C ALVORD (1864) —

(202) 393-2266
FAX (202) 393-2156
E-MAIL slvordlaw@aol.com

March 25, 2009

Anne K. Quinlan, Esq.

Acting Secretary

Surface Transportation Board
Washington, D.C. 20423

Re: Warehouse 40th Funding

Dear Mr. Williams:

RECORDATIONNO. 21858 G
WR25°09 -9 ooAM
SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A. LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section

11301(a) are two (2) copies of a Memorandum of Amended and Restated Security
Agreement, dated as of March 25, 2009, a primary document as dsfined in the Board's
Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Agent: Credit Suisse, New York Branch

Eleven Madison Avenue
New York, New York 10010

Coliateral Agent:  Wilmington Trust Company

Rodney Square North

1100 North Market Street

Wilmington, Delaware 19890-0001

Borrower:

Dallas, Texas 75207

Trinity Rail Leasing Trust 11
2525 Stemmons Freeway



Anne K. Quinlan, Esq.
March 25, 2009
Page 2

A description of the railroad equipment covered by the enclosed document is:
270 railcars:

TILX 030201 - TILX 030237

TILX 199563 - TILX 199587

TILX 253596 - TILX 253649

TILX 314660 - TILX 314674

TILX 479301 - TILX 479432 (not inclusive)

TILX 641178 - TILX 641247 (not inclusive)
A short summary of the document to appear in the index is:

Memorandum of Amended and Restated Security Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copieé of the enclosed document to the undersigned.

Very truly yours,

-~

Robert W, Alvord
RWA/sem
Enclosures
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MAR. 24. 2009 3:59PM CREDIT SUISSE
' ' k12509 -9 00AM

& rRANSPORTATION BOARD
MORAND OF AM ED AND TED SECU. Al NT

This Mcmorandum of Amended and Restated Security Agreement (this “Memorandum”)
is cxecuted as of this 25" day of March, 2009, by and among TRINITY RAIL LEASING
TRUST 11, a Delaware business trust (the “Borrower™), WILMINGTON TRUST COMPANY, as
Collateral Agent for the Protected Parties (as defined in the Security Agreement, as defined
below) (the “Collateral Agent™), and CREDIT SUISSE, NEW YORK BRANCH (formerly
Credit Suisse First Boston, New York Branch), as Agent.

The Borrower and the Agent previously entered into a Security Agreement dated as of
June 27, 2002 (the “Existing Security Agreement”). The Borrower, the Agent and the Collateral
Agent have now entered into an Amended and Restated Security Agreement, dated as of August
7, 2007 (as from’ time to time amended, modified or supplemented, the “Sccurity Agreement”),
which amends and restates the Existing Sccurity Agreement, and by which (x) the Agent has
transferred and assigned to the Collateral Agent, for the continued ratable benefit of the
Protected Parties (as defined in the Security Agreement), the security interests granted to the
Agent under the Existing Security Agreement in and to the Collateral (as defined in the Existing
Security Agreement), and (y) the Borrower has granted a security interest to the Collateral Agent
for the ratable benefit of the Protected Parties (as defined in the Security Agreement) in all assets
of the Borrower, whether now owned or hereafter acquired, including without lirnitation, certain
railroad equipment described on and bearing reporting marks and road numbers as provided on
Exhibit A (the “Raileays™) and certain leases relating to such Railcars as described on Exhibit B
(the “Leases™), whether now owned or hereafter arising or acquired.

The purpose of this Memorandum is to give record notice of the existence of the security
interest of the Collateral Agent in the Railcars and the Leases, and all terms and conditions of the
Security Agreement are incorporated by reference herein.

This Memorandum is prepared only for the public record and is being recorded with the
Surface Transportation Board pursuant to 49 U.S.C. 11301(2) and the Registrar General of
Canada pursuant to Section 105 of the Canada Transportation Act (Canada).

[signature pages to follow]

CHI11057146.2
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IN WITNESS WHEREOF, the undersigned has caused this Memorandum to be
executed by a duly authorized officer as of the day and year first above written.

LEASING TRUST IY
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CREDIT SUISSE/ NEW Yo/nwﬁmcn

Name: Josré/s ;
Title: / Di cigrg

I‘{ﬂme= ALEX SMITH
Title: VICE PRESIDENT




MAR, 24, 2009 3:59PM CREDIT SUISSE

WILMINGTON TRUST COMPANY,
not in its individual capacity, but golely
a8 Collateral Agent

By, _/ %/;é‘

Natne:

2o Michasl B. McCanthy
Title: Vica Preident

N0, 2309

L4/
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ACKNOWLEDGMENT
STATE OF
)
COUNTY OF )

BEFORE ME, a Notary Public of the State and County aforesaid, personally
appeared James E. Perry, who upon oath, acknowledged himself to be the Vice President,
Treasurer, and Asst Secretary of TRINITY RAIL LEASING TRUST I, a Delaware business
trust, and that s’he as such oificer being authorized to do so, executed the foregoing
Memorandum of Amended and Restated Security Agreement for the purposes therein contained
by signing the name of the Delaware business trust by hex/himself as a such officer Trinity Rail
Leasing Trust I1.

WITNESS my hand and official seal this 25 day of March, 2009,

Notary Public

Boondifop thuv

MY COMMISSION EXPIRES:

‘-*W.73¢~
)%j MY COMMISSION EXPIRES
o~ Dacermber 13, 2009
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ACKNOWLEDGMENT
STATE OF )

)
COUNTY OF )

BEFORE ME, & Notary Public of the State and Cowmty aforesaid, personally
appeared Y Eﬁh 39,:% » who upon oath, acknowledged himself

toben %‘. recin @ of CREDIT SUISSE, NEW YORK BRANCH, and that
s/he as such officer belng authorized to do so, executed the foregoing Memorandum of Amended
and Restated Sceurity Agreement for the purposes therein contained by signing the name of such
bank by her/himself as a such officer such Credit Suisas, New York Branch.

WITNESS my hand and official seal this 25™ day of March, 2009.

MY COMMISSION BXPIRES:
U ’:"E-[E '.
ACKNOWLEDGMENT BEn, TS i
STATE OF ) R
)
' . COUNTY OF )

BEFORE MELa Notary Public of the State and County aforesaid, personally
appeared ¥ , who upon oath, acknowledged himself
tobea__V residtn of CREDIT SUISSE, NEW YORK BRANCH, and that
s/he as such officer being authorized to do so, executed the foregoing Memorandum of Amended
and Restated Security Agreement for the purposes therein contained by signing the name of such
bank by her/himself as a such officer such Credit Suisse, New York Branch.

WITNESS my hand and official seal this 25™ day of March, 2009,

Notary Pyblic
MY COMMISSION EXPIRES: - . NGFARY PUBLE: Bt of flew York
No. f1GA8 U
Qulliﬁﬁd L " '_.. - *
"m Explrag ovm_pv%':‘r%m 011 e
S o T ey
e - \.‘ -.- .’
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ACKNOWLEDGMENT

STATEOF  belaware

)
cOUNTYOF _ NewCastia )

BEFORE ME, a Notary Public of the State and County aforesaid, personally
appeared M, who upon oath, acknowledged himself
tobea ve of GTON TRUST COMPANY, and that s/he as
such officer being euthorized to do so, executed the foregoing Memorandum of Amended and
Restated Security Agreement for the purposes thercin contained by signing the name of such
bank by herhimself as a such officer such Wilntington Trust Company.

WITNESS iy hand and official seal this 25 day of March, 2009.

Notary Public
MY COMMISSION EXPIRES: O W' ] : )
\\\‘g |l5;|'”3“"
\“ ) '| 0 ”"
S,
5: :.'4- 1;_?’ '7.__ DIANNE M. BRUTON
5 i Nog‘;,-‘pagigﬂ : £ Notary Pubie - State of Dglg
: 0}\ g g My Comm, Expires Noy, 27, :(’)??
l"%bF",lr P'qF :g?“‘

O L
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TRINITY RAIL LEASING TRUST Il

WAREHOUSE 40TH FUNDING PORTFOLIO

Asset Mark

TILX030201
TILX030202
TILX030203
TILX030204
TILX030205
TILX030206
TILX030207
TILX030208
TILX030209
TILX030210
TILX030211
TILX030212
TILX030213
TILX030214
TILX030215
TILX030216
TILX030217
TILX030218
TILX030219
TILX030220
TILX030221
TILX030222
TILX030223
TILX030224
TILX030225
TILX030226
TILX030227
TILX030228
TILX030229
TILX030230

" TILX030231

TILX030232
TILX030233
TILX030234
TILX030235
TILX030236
TILX030237
TILX199563
TILX199567
TILX199568
TILX199570
TILX199571
TILX199572
TILX199579
TILX199583
TILX199585
TILX199587
TILX253596
TILX253607
TILX253611
TILX253612

Exhibit A

Lessee Number

6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
6760
48049
48049
48049
48049
48049
48049
48049
48049
48049
48049
47840
47840
47840
47840

Page 1 of 6

Invoice Date

12/3/2008
12/3/2008
12/312008
12/3/2008
12/32008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/312008
12/3/2008
12/312008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
12/3/2008
5/22/2008
5/22/2008
5/22/2008
5/22/2008
5/22/2008
5/22/2008
5/22/2008
5/22/2008
5/22/2008
5/22/2008
9/22/2008
9/22/2008
9/22/2008
9/22/2008

ar

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight

Freight

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank



ID

52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100
101
102

TRINITY RAIL LEASING TRUST II
WAREHOUSE 40TH FUNDING PORTFOLIO

Exhibit A
Asset Mark Lessee Number
TILX253615 47840
TILX253620 47840
TILX253624 47840
TILX253629 47840
TILX253636 47840
TILX253637 47840
TILX253649 47840
TILX314660 48049
TILX314661 48049
TILX314662 48049
TILX314663 48049
TILX314665 48049
TILX314666 48049
TILX314667 48049
TILX314672 48049
TILX314673 48049
TILX314674 48049
TILX479301 2830
TILX479302 2830
TILX479303 2830
TILX479304 2830
TILX479305 2830
TILX479306 2830
TILX479307 2830
TILX479308 2830
TILX479309 2830
TILX479310 2830
TILX479311 2830
TILX479312 2830
TILX479313 2830
TILX479314 2830
TILX479315 2830
TILX479316 2830
TILX479317 2830
TILX479318 2830
TILX479319 2830
TILX479320 2830
TILX479321 2830
TILX479322 2830
TILX479323 2830
TILX479324- 2830
TILX479325 2830
TILX479326 2830
TILX479327 2830
TILX479328 2830
TILX479329 2830
TILX479330 2830
TILX479331 2830
TILX479332 2830
TILX479333 2830
TILX479334 2830

Page 2 of 6

. Invoice Date

9/22/2008
9/22/2008
9/22/2008
9/22/2008
9/29/2008
9/29/2008
9/29/2008
9/29/2008
9/29/2008
9/29/2008
9/29/2008
9/29/2008
9/29/2008
9/29/2008
" 0/29/2008
9/29/2008
9/29/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
.9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008

ar

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Frcight
Freight
Freight
Freight
Freight
Freight
Freight .
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight



ID

103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153

TRINITY RAIL LEASING TRUST II

WAREHOUSE 40TH FUNDING PORTFOLIO

Asset Mark

TILX479335
TILX479336
TILX479337
TILX479338
TILX479339
TILX479340
TILX479341
TILX479342
TILX479343
TILX479344
TILX479345
TILX479346
TILX479347
TILX479348
TILX479349
TILX479350
TILX479351
TILX479352
TILX479353
TILX479354
TILX479355
TILX479356
TILX479357
TILX479358
TILX479359
TILX479360
TILX47936]
TILX479362
TILX479363
TILX479364
TILX479365
TILX479366
TILX479367
TILX479368
TILX479369
TILX479370
TILX479371
TILX479372
TILX479373
TILX479374
TILX479375
TILX479376
TILX479377
TILX479378
TILX479379
TILX479380
TILX479381
TILX479382
TILX479383
TILX479384
TILX479385

Exhibit A

Lessee Number

2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
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Invoice Date

9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008

Car

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight



154
155
156
157
158
159
160
161
162
163
164
165
166
167

168

169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200
201
202
203
204

TRINITY RAIL LEASING TRUST I

WAREHOUSE 40TH FUNDING PORTFOLIO

Asset Mark

TILX479386
TILX479387
TILX479388
TILX479389
TILX479390
TILX479391
TILX479392
TILX479393
TILX479394
TILX479395
TILX479396
TILX479397
TILX479398
TILX479399
TILX479400
TILX479401
TILX479402
TILX479403

TILX479404

TILX479405
TILX479406
TILX479407
TILX479408
TILX479409
TILX479410
TILX479411
TILX479412
TILX479413
TILX479414
TILX479415
TILX479416
TILX479417
TILX479418
TILX479419
TILX479420
TILX479421
TILX479422
TILX479423
TILX479424
TILX479425
TILX479426
TILX479427
TILX479428
TILX479429
TILX479430
TILX479431
TILX479432
TILX641178
TILX641179
TILX641180
TILX641181

Exhibit A

Less'ee Number

2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2830
2857
2857
2857
2857
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Invoice Date

9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
9/18/2008
912412008
9/24/2008
9/24/2008
912412008
9/24/2008
912412008
9/24/2008
9/24/2008
9/24/2008
9/24/2008
972412008
9/24/2008
9/24/2008
9/2412008
9/24/2008
9/24/2008
9/24/2008
9/24/2008
9/18/2008
212012008
2/20/2008
212012008
212012008

Car Type

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
PFreight
Freight
" Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight



D

205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240
241
242
243
244
245
246
247
248
249
250
251
252
253
254
255

TRINITY RAIL LEASING TRUST II

WAREHOUSE 40TH FUNDING PORTFOLIO

Asset Mark

TILX641182
TILX641183
TILX641184
TILX641185
TILX641186
TILX641187
TILX641188
TILX641189
TILX641190
TILX641191
TILX641192
TILX641193
TILX641194
TILX641195
TILX641196
TILX641197
TILX641198
TILX641199
TILX641200
TILX641201
TILX641202
TILX641203
TILX641204
TILX641205
TILX641206
TILX641207
TILX641208
TILX641209
TILX641210
TILX641211
TILX641212
TILX641213
TILX641214
TILX641215
TILX641216
TILX641217
TILX641218
TILX641219
TILX641220
TILX641221
TILX641222
TILX641223
TILX641224
TILX641225
TILX641226
TILX641227
TILX641228
TILX641229
TILX641230
TILX641231
TILX641232

Exhibit A

Lessee Number

2857
2857
2857
2857
2857
2857
2857
2857
2857
2857 .
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
2857
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Invoice Date

2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008

Car

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Frcight
Freight
Freight
Freight
Preight
Freight
Freight
Freight
Freight
Freight
Frcight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight



D

256
257
258
259
260
261
262
263
264
265
266
267
268
269
270

TRINITY RAIL LEASING TRUST I

WAREHOUSE 40TH FUNDING PORTFOLIO

Asset Mark

TILX641233
TILX641234
TILX641235
TILX641236
TILX641237
TILX641238
TILX641239
TILX641240
TILX641241
TILX641242
TILX641243
TILX641244
TILX641245
TILX641246
TILX641247
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Invoice Date
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2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
2/20/2008
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Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight



Lessee Number

47840
2830
2857

48049
6760

TRINITY RAIL LEASING TRUST I
WAREHOUSE 40th FUNDING PORTFOLIO

Exhibit B

Lessee
BIOVERSEL TRADING, INC
CANADIAN PACIFIC RAILWAY
CHS INC
CRUDE MARKETING & TRANSPORTATION INC
LAFARGE NORTH AMERICA
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Rider Number
04
10
09
02
02
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hersby certify under penalty of perjury that | have compared the.
attached copy with the original thereof and have found the copy to be complete and

identical in all respects to the original document.

Dated: . o |
Robert W. Alvord




